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Washington, D.C. 20023
Date. ses e o'ol

Attention: Ms. Lee Fee §.. ..".

Re. The R. H. Bogle Company ICC Washington, D.

Sirs:

Pursuant to Section 20c¢ of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith for filing and recordation three
copies of each of the following documents:

(1) Security'Agreement dated June 18, 1981, between
Chemical Business Credit Corp. and The R. H. Bogle Company.

(2) Assignment dated July 2, 1981 between Chemical
Business Credit Corp. and ChemLease Worldwide, Inc.

The names and addresses of the parties to the afore-
mentioned documents are as follows:

(1) Security Agreement:

{a) Secured Party:

Chemical Business Credit Corp. - c_
55 Water Street m =
New York, N.Y. 10041; and o =
(b) Debtor: ;%: N;S
. O =
The R. H. Bogle Company = f; p
700 N. Fairfax Street = =
Suite 500 = P

Alexandria, Virginia 22314

(2) Assignment:
(a) Assignor:

Chemical Business Credit Corp.

55 Water St.
New York, N. Y. 10041



(b) Assignee:

ChemLease Worldwide, Inc.
55 Water Street
New York, N.Y. 10041

Pursuant to the Security Agreement, the Debtor has
granted to the Secured Party a security interest in the fol-
lowing units of equipment and in certain other collateral de-
scribed in the Security Agreement:

20 (twenty) New North American Car Corporation
25,500 Gallon, Exterior Coiled, Insulated Tank
Cars Model No. NA-13 DOT Classification 111A100W3
bearing Road Numbers RJINX 1000-1019.

Pursuant to the Assignment, the Assignor has assign-
ed to the Assignee the Assignor's right, title and interest
in, to and under the Security Agreement, including its secur-
ity interest in the above described units of railroad equip-
ment.

Please file and record the Security Agreement and
the Assignment, assigning the Assignment the same recordation
number as the Security Agreement, cross-indexing said docu-
ments one to the other and indexing said documents under the
names of the Secured Party the Assignee, the Debtor, and the
certain lessees of the above described units of railroad
equipment.

The enclosed documents are being presented for re-
cordation concurrently with the presentation for recordation
of certain other documents to which the Secured Party and the
Assignee are also parties, and checks are being presented for
the aggregate fee for recording all such documents pursuant to
49 CFR 11l6.1.

Please stamp all three copies of each of the two en-
closed documents and the attached copy of this transmittal
letter with your official recording stamp. You will wish to
retain two copies of each of the two documents and the orig-
inal of this transmittal letter for your files. It is re-
quested that the one remaining copy of each of the two docu-
ments and of this transmittal letter be delivered to the bear-
er of this letter.

Very truly yours,

4

J rey’ B. Reitman
Vice President and
Secretary
JBR:dd
encs.



Bntecstate Commerce Commission
SHashington, B.E. 20423

OFFICE OF THE SECRETARY

Jeffrey B. Reitman

/ Chemlease Worldwide, Inc.
55 Water / Street

New York, N, Y. 10041

Dear  giyg

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/8/81 at 2315?M , and assigned re-

recordation number (s).

13179, & 13179-A

© Sincerely yours,

' f 7 }( }:’ZZ%C—”—(Z’R/\')
; v

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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RECORDATION NO..,

UL -8 1981 - Ao T
E COMM\SS[ON

|NTERSTATE COMMERC CL-223(1/80)
RAILROAD EQUIPME&T SECURITY AGREEMENT
dated gupne 18, 198l (hereinafter called the Agree-
ment between The R.H. Bogle Company a
Corporation, (herelnatter called the Debtor) and
CHEMICAL BUSINESS CREDIT CORP, a Delaware corpora-
tion (hereilnafter called fthe Secured Party).
. ~
‘Tﬁe Debtor has requested that the chured Party
make a loan to the Deb?or (hereinafter called fhe‘Loan),
evidenced by aipromlssory note issued or to be Issued by
+the Debtor (Herelnaf?er called the Note) payable to the
order of the Secured Party. The préceeds of the Loan will
be used by the Debtor to pay a portion of the purchase
price of the wunits of 'rqllroad equipment described tn
Schedyle A attached hereto, which will|l be utilized by Deb~-
tor subject to the terms of this Agreement.,

In order to Induce the Secured Party to make the

Loan, the Debtor has agreed to secure to the extent here-

lﬁaffar set forth (a) the payment In full of princlipal of .

and.lhferesf on the Note when and as the same shall become
due and pa;éble whether at the stated date for the payment
or ofherwl;e aﬁd (b) the due and puncfuél payment of all
other monefaryrgbligaflons of the Debtor to the Secured
Party pursuant to the Note and this Agreement (such prin-

cipal, interest and obligations beling hereinafter called

the Obligations).



Accordingly, the Debtor and the Secured Party

hereby agree as follows:

ARTICLE ONE

Grant of Security

SECTION 1,01, Grant of Security. The Debtor

does hereby transfer, assign, grant, bbrgaln, sell, con-
vey,  hypo+hecafe. and pledge to the Secured Party, |its
successors apd assigns, a security Interest In all right,
title an& lhferesf‘of the Oebfor which presently exlsts or
which may sereaffer arise, In, to and uﬁder the followling
(all of fhe'éroperfles in whlch the Secured Party Is here-
by granted a security interest baling héralnaffgr ‘"called
collectively the Collaferél):

(a).' the unilts of rallroad equipment des-
cribed In Schedule _A attached hereto, fogethér
with (1) any and all accessorfies, equipment, parts
;nd lmpfovemenfs—now or at any +lme hereinafter
af?acﬁed: or apper?alning to such .unlfs,  except
;;cﬁ fheEeof as remain %he'property of the Lessee
under the Lease, and (il) any and all substitu-

tions, rene!;ls and replacemenfé for, and any ad-
difions,‘acc955lons and accumulafions_fb, any and
all of chh units (such units of railroad equip~-
ment, Tog;fher wlth such accessories, equipment,
parts, Aﬁprovemenfs, substitutions, replacements,
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additlons, acce;slons and accumulations bel&g
hereinafter called collectively the Unlfs‘and sev-
erally a Unit);

(b) to the extent not Included In the next
preceedling clause, all rental, issues, l[ncome and
profit from the Units.

SECTION 1.02. Duration of Securlty Iinterest.

The security interest granted by the Debtor  in and to the

Collateral shall remain In effect at all times wuntil the
Debtor shall pay or cause to be paid all Obligations and

shall observe and perform all +the terms, condlitions and

agreements contained In this Agreement and the Note.

ARTICLE TWO

Representations, Warranties and Covenants

SECTION 2.01.,  Representations and Warrantlies. The Debtor

represents and warrants to the Secured Party that (a) the
Debtor l;_fhe'record and beneficial owner of qll right,
tTitle aﬁd,lnfééesf in the Collafefal free and clear of all
I?ens, chques‘and encumbrances,;(b) khe Debtor has full
rlgh+ and powgr to gran? a security Iinterest In the Col-~
lateral to fhe:Secured Party free of any contractual pro-
vision blndlng on-fhe Debtor or his assets and (c) without
limlting the fofegoing, there is no financing statement or
oThe} filed or‘recorded instrument .in which the Debtor is
named and which +he DebTor has signed or permited to be

filed or recorded covering any of the Collateral (except



the flinancing statements or other Instruments filed or to
be filled In respecf of‘lfhe Vsecuflfy interest provided
herein).

SECTION 2,02, Covenants., The Deﬁfor uncond -
tlonally covenants and agrees with the Secured Party as

follows:

(a) the Debtor will promptily cause thls Se-
curlty Agreement and each supplement or amendment

hereto to be duly filed and recorded with the In-

terstate Commerce Commission 1In accordance with
Sechon 20c of the Interstate Commerce Act. The
Debtor will do, execute, acknowledge, dellve?,
flle, reglster and record all and every further

acts, deeds, conveyances, transfers and assurances
necessary or proper for the beffer-assurlhg, con-
veylng, assigning and confirmling unto the Secured
Parfy all of the Collateral or property Intended
so to Se, whether now owned of hefeaffer acquired;
(b)) the Deb*or shall not encumber-or grant a.
éecﬁrlfy interest In orf flie a flnancing.sfafeﬁenf
covering the Collateral, orF. permit Sny of the
.forégolhg, without the prior written consent of
the Secured Party excep+ as required hereunder;
(c) the Debfor will, at no expense to *the
Secured Parfy,'do; execute, acknowledge and deli-

ver all and every further acts, deeds, convey-



ances, transfers and assurances necessary or pro-
per for fhe.perfec?lon‘of ‘the segﬁrlfy Interest in
the Collateral herein provided for;

(d) the Deb+or will not sell, mortgage,
transfer of‘asslgn.(ofher than to the Secured Par-
ty hereunder) Its Interest In the Units or.!n any
part thereof or in any amount to be received by 1t
from the use or dispositlion ot the Units;

(e) the Debtor wiil cause the Unlts and
each and ever; part thereof to be maintained, pre=-

served and kept in safe and good repalr, workling

order and condition, and will from tlime to time

make or cause to be made all ‘necessary and proper
repairs, renewals, and replacements so that the
value and efflclency of such property shall not be
impalred;

(f) .fhe Debtor will from time to time
duly pay and dlscharge or cause to be paid and
dischargé.all taxes, assessmonts and governmeﬁfal

charges lawfully imposed upon or against the Col-

lateral or any part thereof, and will not suffer

to exlst any mechanics'!, laborers!, statutory or
"other llen on the Collateral or any part thereof;

provided, ﬁovever, that nothling herein contained

shall be deemed to require the Debtor - to pay any
tax, assessmeoent, charge or Jien, or any claim or

demand or mechanics, laborers or others, prior to



the due date thereof, or to require the Debtor to
pay or discharge any tax, assessment, (fen, clalm
or charge (whefher or ;oT &ue.éf delinquent) the
vallidity or amount of which Iis belng‘con?asfed In
goéd» falth by approprliate proceedings and which
has been adequately reserved agalnst; provided,
however, that +the Debtor will pay or dlischarge
such tax, assessments, llen, ;Ialm or charge |If
selzure of The Collateral Is Imminent;

(g) the Debtor will glve  fﬂe Secured
Parfy‘prompf wrlffen'noflce of any event or éondi-
tlon constituting an Event of D;faﬁlf under the
Lease If‘fhe Debtor has actual knowledge of such
event or condition;

X h) the Debtor will at its own

duly comply ith and perftorm.all the covenant’s and

obligations of he Debtor under the Leas and will
at its own éxp;:i\ seek to cause

he Lessee tTo

comply with and observe all the

tions of the Lease and, ut limiting the fore-

going, at the request Secured Party, the
Debtor witl at take such action

with respect to the enforcement of\the Lease, and

the dutles nd obllga+lons of the Lessee thereun-

.der, the Secured Party may from time\ to time

direct. Notwithstanding anything to the

trar
~ | \a Y
._/‘
‘In this Security Agreement contained, so long “as.

terms and condl-



bebtor Is not iIn default hereunder, Debtor sha

have th right, without Sei;;jj//iﬁP* prior
written consent, o amend, ity and terminate

the Lease and to se e, adjust, compound and com-
promise claims of the D;:::?\?p Inst the Les-

@ thereunder;

(i) the Debtor will permit the Secured Party
to examine Its book; and records with respect *to
the Collateral during regular buslner hours wupon
reasonable notice to the D;bfor;

(J) the Debtor shall not change, or permit
to se changed; the indentltying letters and num;:
bers  of TheAUnlfs from su?h Identifying letters
and numbers set forth In Schedule A hereto, except
in accordance with a statement of qewnnumbers to
be substlituted therefor which prevlously shall’
have been delivered to the Secured Party and whlch
shall be filed and recorded by the Debfdr‘In Tike
manner as this Aéreemenf; and

(k) the Debtor shall not‘feasd the Units, of:
permlfvfhé Unlits f@lbe‘iqasgd, to any compan{es,.
burswahf.to any lease of.equlpmenff*excepf in ac-
cordance with a dellveryvo? a financial sfafemen?
of new company to Secured Party for review and
with written apﬁroval Secured Party and said Lease .
shaltll be flled and recordéd by the Debtor In tllke
manner as this Agreement,

** for a lease term of greater than one (1) years duration
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(1) Debtor wiii at all times prior to the
return of %he Unlits to Secured Party, at 1its own
expense, cause +§ be carrled and'malnfalned public
ItTablllty insurance wlth respect to third party
personal 1Injury and property damage and property
Insurance lﬁ respect of the Unlits at the time sub-

Ject hereto. Debtor will carry such Insurance In such a-=-
mounts (in the Fage of public 1lablllty Insurance not less
than §$ 5,000,000 for any oné occurrence), for such rilsks,
wlfh‘such deductibles and with such Insurance compénies,
satistactory to the Secured Party and, léAany eveﬁf, con-

sistent with prudent industry practice and at Jleast com-

parable In amounts and against risks customarily 1insured

against by Debtor in respect of equipment owned or Ieased

by It similar in nature to the Units. The proceeds of any

-such Insurance shall be pay;ble-fo S§cured'ﬁarfy so long
as the indebtedness, if any, shall not haQe been‘pald in
fulls Any policle; of. insurance <carrlied 1in accordance
wlfhﬁfhls paragéaph shall require 30 days'AprIor written
notice of cancelation or material change 1In éovérage to

fhe.Secured Parfy,.énd not be a part pf an umbrellé pollcy
confalqing any aggrega;e coverage limitations. At least
flve days prlor to the f!rsf date of deilvery of ;ny-Unl?
pursuant, and %hereaffer not. less fhaﬁ 15:days prior to
+he expiration dates of the expliring palicles theretofore
del ivered pursuant to this Section L, the Debtor shall de-

liver to the Secured Party ‘certificates Issued by-fhe in=-



surér(s) tfor., the Iinsurance maintalned pursuant to this

Section L; provided, however, that if the deilvery of any
certificate Is delayed, the Debtor shall dellver an exe-
cuted blilnder with respect thereto and shall deliver the

certiflcate upon recelipt thereof.

ARTICLE THREE

Appllication of Proceeds of

Certain Prepayments

Without regard to whether an Event of Default un-
der Arflcl? IV hereof as occurred and 1Is conflnu}ng, the
Debtor agrees that it will pay over to Secured Party all
moneys ("settlement moneys"; pald to It pursvant to this
Agreement as settlement for the Ioss,.fheff, destruction
or daméga béyond economlicel repair of any Unit or Unlits
hereunder. The Secured Party shall apply oach payment of
seff]emenf moneys on the next succeeding date on which In-

terest is payable to the prepayment of principat of the

Note. Such prepayment of princlpal shall be applied in
inverse order of principal installments coming due on the

Note. From and after the date herecf the Debtor shal]

'prompfly'fransmlf to the Secured Party any notice or in-

formation It recelves concerning loss, theft, destruction
or damage beyond economical repair to Units covered by
this Agreement requliring settliement payment hereunder,

With respect to all Units for which the Secured Party has



received settlement moneys pald to the Debtor as requlired
hereunder, fheASecurqd Pgrfy shal} ggecufe and deliver *to
the Debtor, If requested, a+ Debfo;'s expense, a releasse
of the lien of thls Security Agreement with respect to
such Unit or Units.

ARTICLE FOUR

Events of Default; Remedies

SECTION 4,01, Events of Default, The happenling of any of

the followling events (herelnafter called Events of De-

fault) shall constltute a default hereunder:

(a) default shall be made Iin the paymenf of
princlpal of, or }nferesf on, the Note when and as
the same shall bedohe due and payable, whether at
the stated date for fﬁe paymenf.fhereof, by accel-
erajloﬁ'or by notice of prepayment or otherwise;

(b) any representation or warranty made
herein or In any cerflflcafe dellvered In connec-
tion hefewlfh shall prove to be falsq or mlislead-
ing ln-any material respect;

(c); default shall be—mgde in the due obser-
vance or performance of any covenant or §greemenf
to be observed or performed by the Debtor bursuanf
to fhe.Terms'hereof;

(d) final Judgment for the payment of money

In excess .of an aggregate of $25,000 shall be ren-

dered agalnst the Debtor and the same Shali remain

-10-



undischarged for a perlod of 30 consecutlve days

during which executlon shall not be effectively
stayed;
(e) the Debtor shall (1) apptly for or con-

sent to the appointment of a receiver, trustee or
liquidator of any of his property, (i1) admit in
wrlflngvhls inability to pay hls debts as they ma-
ture, (ll{) make a general asslignment for the
benef |t of creditors, (iv) be ad judicated a
pankrupf or Insolvent or (v) flle a voluntary pe-
tition in bankruptcy, or a petition or‘an answer
seeking an arrangement wlth creditors or to take
advantage of any bankruptcy, reorganlzaflon, in-
solvency, read Justment of debt, dissolution or
I1qulaafion law or statute, or an answer'adﬁlff}ng
the material allegations of a petitlon fliled
agalnst It ln_any proceeding under any éuch iaw or
If acfjon shall be taken by the Debtor for the
purpose of effecting any of tThe f§regoln§; 6?

(f) an ordef,vjudgmen? o; decree _shail be
entered, ylfhouf the appllca;lon, approval or con-
sent of the Debtor by any courf‘of competent jur=
Isdlc{Jon,~ appointing a receiver,. trustee or
liqulidator of the Debtor and such'or&er, jhdgmenf_
or decree shall continue unstayed and }n effect

for any period of 30 days;

-11=-



\
then, In any such case, the Secured Party may, by notice

Iin wrltling dellvered to the, Debfor, declare the unpald
princlipal of the Note to be dﬁé and payable, and thereupon
~the same, together wlth accrued ln*eresf thereon, shall
become and be Iimmedlately due and payable.

SECTION 4,02, Remedies. In case of the happen-
Ing of "any Event of Dgfaulf, the Secured Party may by I1ts-
agent enter upon the premlses of the Debtor or Plck;ns ({or
other party having acquliring the possession or use of the
Units) where any of the Unlits may be and f;ke possession
of all or any parf of the Units and withdraw the same from
sald premlses, Eefalnlng all payments ;whlch up to that
time may have been made on account of renTaI.for the Units
‘and otherwlse, and shall be entitled *o collect, receive
and retain all unpald per diem, incentive per diem, mlle;
age or other charges of any kind earned by the Units, and
may lease or otherwise contract for use‘of any of the
Units; or the Secured Party may, with or wl*houf retaking
possesslon, sell .any of the Unlits, frese frém any and all
claims ;f the Debtor at law or In equlfy,'fn one lot and
as an enflrefy of in sepgrafe Jlots, at pub;jc or private
sale for cash or upon-cradlf In the dlscré?fon of the Se-
cured Party, and may proéeed otherwise to enforce |Its
‘rifghts, all subject to any ﬁandafory‘req;lreménf§ of law
applicable thereto. Upon any .such sale, the Secured Party
may itself bid for the properfy pffered for sale or any

part thereof. Any such sale may be held or conducted at

~12-



sych'place and at such time as the Secured Party may spe-
clfy, or as may be requlred by law, and without gathering
at the place of sale the Units fo:b;wgold, and In general
In such manner as the Secured Party ﬁay determine.

In case of the happening of an Event of ﬁefaul?,
the Secured Party also may proceed to exerclse In respect
‘of any lLease and the property covered thereby and the du-
tles, obligations and llabl[lfles of the Lessee thereunder

ali rights, prilvileges and remedles 1In the sald Leaseo or

by appllicable law permlf?ed'or provided to be exercised
by the Debtor, Including but not Iimited *to fﬁe right to
receive and collect all rent and ofher moneyf due or to
become due thereunder and may.exercise all such rights and

remedlies elther in the name pf the Secured Parfylor in the
name of the Debtor for The:uée and benefit of the Secured
Party. The Secured Party may self‘fhe ranféls reserved
under the Ie;se. and all right, TITI; and interest of the
Secured Party with respécf fﬁerefo; af.public auction tTo
the hlighest Bldder'and either for case or on credit, the
Secured Party to glve +he Debtor prior vrlffén notice 6f
the time and place of holding anj such sale, ﬁnd pro;ided
always that the Sﬁcured Party shall also comply with any
applicable mandatory leéal requ1rem96fs in con&ecfion with

such sale.

No such +taking of possession, withdrawal, Jlease
or sale of the Collateral or any part thereof by the Se-
cured Party shall be a bar to the recovery by the Secured

-13-



Party from the  Debtor of any of the Obliigations then or

thereaftter due and payable, and the Debtor shall be and

remaln llable for the same untill such sums have been rea-

‘Ilzed as, with the proceeds of the Iease or sale of the

Collateral, shall be sufficlent for the discharge and pay-
ment in full of all the Obllgations.

Any sale or sales pursuant to the provisions

hereot, whether under the power of sale granted hereby or-

pursuant to any legal proceedings, shall operate to dlivest
the Debtor of all righf,-fifle, Iinterest, cl;lm and demand
whatsoever, elfher at law o} in equlity, of, In and +to the
Collateral so sold, énd shall be free and clear of any and
all rights of redemption by, through or undef the Debtor,
the Debtor hereby covenanting and agréelng that it will
not at any time inslsf upon or plead, or take the benefit
or adVanTEge of or from, any law now or hereafter in force
providing for a valuatlion or appralsement 6f the Collat-
eratl prlor to any sale or sales thereof or providing for
any rlight to redeem the bollaferal or an;'parf fhe?eof.
The feéefpf by the Secured Party, or by any person autho-~
rlzedAuﬁder any judicial proc;edtnéifo make ;ny such saleo,
shall be a sﬁfficienf dlséharge-fp any purghaser of the
Collateral, or of any part fhgreof, sold as aforesalid; and
no such purchaser shall be bound to fnquire,as'fo the au-
thortzation, necessity or propriety of Q&y such sale. In

the event at any sﬁch sale the holder or holders of *tThe .

Note 1Is or are the successful purchaser or purchasers,

-~14-



such hoider or.holders of said Note shall be entitled, for
the purpose of making sefflemenf,or payment, to use and
apply said Note by credlflngAfhereon the amount apportion=~
able and appiicable thereto out of the net proceeds of
such sale.

SECTION 4,03, Application of Proceeds. I¥f the

Secured Party sh;ll exerclse any of the powers conferred
upon It by Sections 4,01 an; 4,02 hereof, all payments
made by the Debtor to the Secured Party, and the proceeds
of any " judgment collected from fhe_Debfdr Ey the Secured
Party, And the proceeds of every sale oF'Iease by +he Se~-
cured Party of all or any of fthe Collaféfal, together with
any other sums which may then be held by the Secured Party
under any of the provisions hereof, shall be applied by
the secured Party to the payment in the following order of
priority, (a) of all proper charges, expenses or advances
made or Iincurred by the Secured Party in accordance with
the provisions of this Agreement and (§) of the interest
then due, and of the principal of ?ﬁevNofe; whether or not

the Note shall have matured by its terms, all such pay-

ménfs Yo be 1In fu!l [ IR sucﬁ proceeds shall be sufficient,
and If nofAsufficlenf, fheﬁ pro raf; without preference
between principal and interest. in the event that, after
applying all such sums of money realized by the Secured
Party as aforesaid, there shall remain any amount due *to

the Secured Party under the provisions hereof, the Debtor

agrees to pay the amount of such deficlt to the Secured

-15=-



Party. In The‘even* that, after applylng all such sums of
money reallzed by the Secured Paﬁfy as aforesald, there
shall remaln a surp(us In Thg possession of the Secured
Party, such surplus shatl be pald to the Debfor.

SECTION 4,04, Obligations Not Affected by Reme-

dles. No retaking of possession of the Units by the Se-
cured Party, or any wlthdrawal, lease or sale thereof, nor

any actlon or fallure or omisslon to act against the Deb~
tor or in respect of the Collateral or any part thereof on
fﬁe part of fhé Secured Farfy, nor any delay or lIndulgence
granted to the Debtor by the Secured Par*y, shall affect

the obligations of the Debtor hereunder or under the

Note.

SECTION 4.05. Remedies Cumulative; Subject to
Mandatory Requlreﬁenfs of Law, The reﬁedles in +this
Agreement provided in fa;or of the Secured Party shall not
be deemed exclusive, but shall be cumulafive, and shall be
in addition to all other remedies In Its favor existing at
law or in equity; and such reme&les so provided ian +thils
Agreemenf_shall be subject in all respec?; +d‘any manda=
tory }equlremenfs of iaw at the tIime applicable thereto,

to the extent such requlremenfsvmay not be walved on the

part of the Debtor.

-16-



ARTICLE FIVE

Application of Insurance Proceeds

SECTION 5,01, Insurance Proceeds. Any amounts

recefved by the Secured Party from tIime to time which con=

stitute proceeds of casualty Insurance malntained IIn re-=
spect of the Units shall be held by the Secured Party as
part of the Colfaferal and shall be appllied by the Secured
Part from time +o time to any one or more ot the

followling purposes:

(a) so long as no Event of Default has oc-
curéd and Is continulng, Thgt proceeds of such in-
surance shall, if the Unit is to be repaired, be
released to the Agent In reimbursement for aexpen-

ditures made for §uch repalr, upon receipt by the
Secured Party o} a derflflcate of an unaﬁ?horlzed
officer of +the Agent to fhe effecf that any damage
to such Unit in respect of which such proceeds
were paild has been fully reparred; and

(b) if the lnsdr;ncé ﬁroceeds shall not have
been released ‘pqrsuanf ¥o- fﬁe preceding subsection
(a) within ISOA days from fhe receipt thereof by
the Se;ured Parfy,. such In#urance proceeds shall
be appiied by the SecuredA Pgr*y (1Y first, to pre-
pay the HNote and (i1) seéond, the balance, f% any,
shall be released to or upon the order of the Deb-

tor on the date of such prepayment of the Note.
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ARTICLE SIX

Miscellaneous

SECTION 6,01, Power of Attorney. The Debtor

hereby constitutes and appolnts the Secured Party the at-
torney-in-fact of the Debtor ylfh full power_of substitu-
tion for the purposes of carrying out the provisions of
this Agreement and in its name, place and stead to ask,
demand, collect, receive, sue for and give acqulttance for
any and all rents, Income and other sums which are as-
sligned hereynder with fulf power to settle, adjust or com=
promise any clafm thereunder as f;Ily as the Debfor'could

itself do, and In the discretion of the Secured Party +to

file any claim or take any other action, elther In its own
name or in the ‘name of‘fhevDebfor or otherwlse, which the

Secured Party may deem necessary or appropriate to protect
and preserve the right, titie and interest of the Secured
Party in and to such rents and other sums of the security

Intended to be afforded hereby.

SECTION 5.02. Sqécessors ;nd Assigns. Whenever
in this Agreémenf fhe‘Secured Party 1is refe;red to, such
reference shall be deemed to Include the successors and‘
assigns of Secured Party. .Ail Qarranfies, covenants and
agreements .by or on behaltf éf the Debtor which are con-
tained in this Agreemenf.ahd‘fhe Note shall lnure'fo the
benefit of. the successors and assigns of the Secured

Party.

~18-



SECTION 6.03. ModIificatlon, Amendment or Walver.

»
No modiflcation, amendment or walver of any provislon of

thlis Agreement, or consent to any departure by tha Debtor

therefrom, shall in any event be effective unless the same
shall be In writing and signed by the Secured Party. No
nofice to or demand on the Debtor in any case shall eon-~

title It to any other or further notice or demand In +the
same, similar or other clrcumstances, Neither any fallure
nor any delay on fhe.parf of the Secured Par?y‘ln exercls-
Ing any right, power or priviliege hereunder shall operate
as a walv;r thereof, nor shall a single or partial exer-
cise thereof preclude any other or further exerclse or the
exerclse of any other right, power or privilege.

SECTION 6.04, Severability. Iln the event any

one or more of the provislons contained In this Agreement

should be invalid, Iillegal or wunenforceable [In any re-
spect, the vaiidity, legallity and enforceability of +the
remaining provisions contained herein shall not In any way

be affected or impaired thersby.

SECTION 6.05. Notlices. All demands, notices and

communications hereunder shall be in wrlting and shall

conclustvd(y.ﬁe deemed fTo have béeﬁ received by a party
hereto and fo-be etfective on the day on which dellivered
to such parfi at [ts address set forth below (or at such
other address as such party specify'fo the other party by
a notice ln accordance with the terms hereof), or, it sent
by registered mail, on the fhirdAbusiness day after the
date -on wﬁich mailed, addressed to such party at such ad-

dress: ‘ -~19~



(a) it to the Debtor, at his address set
forth next to his slg;afure at the {oof of this
Agreement; and

(b) if to the Secured Party, at Its address
at 55 Water Street, Suite 1806, New York, New
York, New York 10041.

SECTION 6.06. Effect of Headings.: The Article
and and Section headings herein are for convenience only
and shall not affect the construction hereof.

SECTION 6.07. Applicable Law. This Security
Agreement shall be construed in accordance with and be
governed by the laws of the State of New York.

IN WITNESS WHEREOF, +the Debtor and the Secured
Party have duly execufeq this Security Agreement, on the
day and year flrst above wrjiten,

By

ch : STt

>

[Corporate Seall)

'iCorporaTe Seall

R. DX zeitlin
Assistant Secretary

R.H. Bogle Compan

2

:J/;resideht

Debtor: 700 N. Fairfax Street
Suite 500

Alexandria, Virginia

Address of

22314

CHEMIC L BUSINESS CREDIT CORP.

ExecUQtive Vice President
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ADDENDUM TO RAILROAD EQUIPMENT SECURITY AGREEMENT DATED JUNE 18, 1981, BETWEEN

THE R.H. BOGLE COMPANY (DEBTOR) AND CHEMICAL BUSINESS CREDIT CORP.(SECURED PARTY).

The R.H. Bogle Company warrants that the rights of any underlying lessee under
any lease, rental agreement, charter, management agreement or other contract
right regarding usage of the railroad equipment with regard to equipment
findnced by Chemical Business Credit Corp. shall not contain rights of quiet
enjoyment and that the rights of any such lessee shall be subordinate and
subject to the rights of Chemical Business Credit Corp. under any and all
conditions.

The R.A.)Bogle Company

Title: President




wr

SCHEDULE A

Number of Unlts Road Numbers Equipment Description

20 RJINX 1000-1019 New North American Car
Corporation 25,500 Galloen,
Exterior Coiled, Insulated
Tank Cars Model No. NA-13
DOT Classification 111A100W3
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STATE OF NEW YORK L)

) SS4:

COUNTY OF NEW YORK )

on this 2nd gay of July , 198l, before me

personally appeared JOHN L. LEWIS » to me
personally known, who, being by me duly sworn, says that
Executive
he Is @NVice Preslident of Chemical Busliness Credit Corp.
that the seal affixed to the .foregoing instrument is +the
corpd'rafe seal of sald corporation, that said Instrument
was signed and sealed on behalf of said corporation by
authorlity of 1Its Board of Directors and he acknowl!edged

that the exscution of +the foregoing instrument was +the

free act and deed of said corporaflbn.

Codllsg, o Waie

"Notary Public

KATHTEEN M. WELLS )
Notary Pubtic, State of New York
No. 31-4616764
Quatified in Newr York County
My Commission expires: Commission Exp?res‘ frzrch 30, 19.&3 :

[Notarial Seall
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E N N

My Commission E

STATE OF Virginia ,)

City
XXKERY OF Alexandria )

. 81l
On this 18tlday of June » 19%%, before me

personally appeared John B. Bogle , to me

personally known, who, being by.me duly sworn, says that

he Is & President that the seal

affixed to the foregoing instrument Is the corporate seal

of sald corporation, that said Instrument was.signed and
sealed on behalfvof.saia corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation.

-Notary Public

xpkesNovember16,\984

My Commission expires:

[Notarial Seall
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